NONCOMPETITION  AND  NONSOLICITATION  AGREEMENT 


This  NONCOMPETITION  AND  NONSOLICITATION  AGREEMENT  ("Agreement'") 
is  made  as  of  May  _,  1995  among  America  Online,  Inc.,  a  Delaware  corporation  ("AOL"), 
AOL  Acquisition  Corp.,  a  California  corporation  ("Sub"),  and  Brewster  Kahle  ("Participant"! 

RECITALS 

A.  This  Agreement  is  entered  into  in  connection  with  an  Agreement  and  Plan  of 

Reorganization  (the  "Plan")  dated  as  of  May  ,  1995,  among  AOL,  Sub  and  Wide  Area 

Information  Servers,  Inc.,  a  California  corporation  ("WAIS"),  pursuant  to  which  Sub  is  to  merge 
with  and  into  WAIS.  The  effective  date  of  this  Agreement  will  be  the  date  the  merger  becomes 
effective  under  the  terms  of  the  Plan  (the  "Effective  Date"!  Should  the  Plan  be  terminated  prior 
to  the  effectiveness  of  the  merger,  this  Agreement  shall  be  of  no  further  force  or  effect. 

B.  Participant  is  the  President  of  WAIS  and  has  been  actively  involved  in  the 
operations  of  WAIS.  To  preserve  and  protect  the  intangible  assets  of  WAIS,  including  WAIS's 
good  will,  customers  and  trade  secrets  of  which  Participant  has  knowledge,  and  in  consideration 
for  AOL's  and  Sub's  entering  into  and  performing  under  the  Plan,  the  parties  hereto  enter  into  this 
Agreement. 

NOW,  THEREFORE,  in  consideration  of  the  foregoing  background  and  the  mutual 
agreements  of  the  parties  contained  herein,  AOL,  Sub  and  Participant  hereby  agree  as  follows: 

1.  Covenant. 

(a)      From  the  Effective  Date  until  the  expiration  of  the  Non-Compete  Period 
(as  hereinafter  defined),  Participant  shall  not,  directly  or  indirectly,  individually  or  as  an 
employee,  partner,  officer,  director  or  shareholder  or  in  any  other  capacity  whatsoever  of  or  for 
any  person,  firm,  partnership,  company  or  corporation  other  than  AOL  or  its  subsidiaries  (i)  own, 
manage,  operate,  sell,  control  or  participate  in  the  ownership,  management,  operation,  sales  or 
control  of  or  be  connected  in  any  manner  with  any  business  engaged  in  (A)  publishing 
intellectual  property  on  the  Internet,  or  (B)  the  design,  research,  development,  marketing,  sales, 
or  licensing  of,  or  any  systems  integration,  consulting  or  other  services  relating  to  or  competitive 
with  any  computer  program  or  products  created,  distributed  or  known  by  Participant  to  be  under 
development  by  AOL  or  any  of  its  subsidiaries  or  by  WAIS  prior  to  the  termination  of 
Participant's  employment  with  AOL  and  its  subsidiaries,  or  (ii)  recruit,  attempt  to  hire,  solicit, 
assist  others  in  recruiting  or  hiring,  or  refer  to  others  concerning  employment  of,  any  person  who 
is  or  was,  an  employee  of  WAIS  or  AOL  or  any  of  its  subsidiaries  or  induce  or  attempt  to  induce 
any  such  employee  to  terminate  his  or  her  employment  with  WAIS,  AOL  or  any  of  its 
subsidiaries;  provided  that,  if  Participant's  employment  with  AOL  and  its  subsidiaries  is 
terminated  without  cause  by  AOL  and/or  its  subsidiaries,  then  during  and  with  respect  to  the 
third  year  or  any  portion  thereof  of  the  period  following  the  Effective  Date,  if  applicable,  through 
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and  including  the  expiration  of  the  Non-Compete  Period,  AOL  shall  (A)  pay  or  cause  to  be  paid 
to  Participant  an  amount  equal  to  the  same  base  salary  and  provide  the  same  benefits,  excluding 
bonuses,  as  paid  and  provided  to  Participant  by  AOL  or  its  subsidiaries  at  the  time  of  such 
termination,  on  the  same  terms,  including  timing  of  payments  and  otherwise,  as  said  amounts 
were  paid  and  benefits  provided  to  Participant  during  Participant's  employment  with  AOL  or  its 
subsidiaries  and  (B)  shall  continue  the  vesting  of  Participant's  stock  options  on  the  same  basis  as 
such  stock  options  vested  while  Participant  was  employed  by  AOL  or  its  subsidiaries. 
Notwithstanding  anything  else  to  the  contrary  in  this  Agreement,  this  Agreement  (other  than 
Section  2  hereof)  shall  terminate  upon  the  earlier  of  (i)  the  third  anniversary  of  the  Effective  Date 
and  (ii)  the  later  of  (A)  the  second  anniversary  of  the  Effective  Date  and  (B)  the  first  anniversary 
of  Participant's  termination  of  employment  as  an  employee  of  AOL  and  its  subsidiaries  (the 
"Non-Compete  Period"). 

(b)      The  foregoing  restrictions  will  not  apply  to  Participant's  personal 
investments  in  publicly  traded  corporations  regardless  of  the  business  they  are  engaged  in, 
provided  that  Participant  does  not  at  any  time  own  in  excess  of  one  percent  (1%)  of  the  issued 
and  outstanding  stock  of  any  such  corporation. 

2.  Other  Agreements.  Participant  represents  that  Participant  has  no  other  agreements 
or  commitments  that  would  hinder  the  performance  of  Participant's  obligations  under  this 
Agreement  and  Participant  will  not  enter  into  any  such  agreements.  Participant  will  indemnify 
AOL  and  hold  it  harmless  from  any  claims,  damages,  losses  and  expenses  incurred  by  AOL  as  a 
result  of  any  breach  of  Participant's  representations  and  obligations  under  this  Section  2. 

3.  AOL  Agreements.  Participant  shall  enter  into  AOL's  standard  Confidentiality, 
Non-Competition  and  Proprietary  Rights  Agreement,  which  is  attached  hereto  as  Exhibit  A: 
provided  that  Sections  10,  13  and  14  shall  be  deleted  from  such  agreement  as  to  Participant. 

4.  No  Obligation  to  Employ.  Nothing  in  this  Agreement  shall  confer  or  be  deemed 
to  confer  on  Participant  any  right  to  continue  in  the  employ  of,  or  to  continue  in  any  other 
relationship  with  AOL,  Sub  or  any  parent,  subsidiary  or  affiliate  of  AOL  or  Sub,  or  limit  in  any 
way  the  right  of  AOL  or  Sub  or  any  parent,  subsidiary  or  affiliate  of  AOL  or  Sub  to  terminate 
Participant's  employment  or  other  relationship  at  any  time,  with  or  without  cause. 

5.  Remedy.  Because  Participant's  breach  of  Section  1  of  this  Agreement  will  cause 
AOL  irreparable  harm  for  which  money  is  inadequate  compensation,  AOL  will  be  entitled  to 
immediate  injunctive  and  other  preliminary  and  equitable  relief  against  any  material  breach  or 
threatened  breach  of  this  Agreement,  in  addition  to  damages  and  any  other  available  remedies. 

6.  Assignment:  Successors.  Due  to  the  unique  nature  of  the  services  to  be  provided 
hereunder,  Participant  may  not  delegate  his  or  her  duties  under  this  Agreement.  This  Agreement 
is  binding  upon  and  inures  to  the  benefit  of  AOL  and  Sub  and  their  successors  and  assigns. 

7.  Modification.  This  Agreement  may  be  modified  or  amended  only  by  a  writing 
signed  by  AOL,  Sub  and  Participant. 
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8.  Governing  Law.  The  validity,  construction  and  performance  of  this  Agreement 
shall  be  governed  by  and  construed  in  accordance  with  the  laws  of  the  State  of  California, 
excluding  that  body  of  law  pertaining  to  conflict  of  laws. 

9.  Severability.  If  any  provision  of  this  Agreement  is  to  any  extent  invalid  under 
applicable  law,  that  provision  shall  be  enforced  to  the  extent  permissible,  and  the  remaining 
provisions  of  this  Agreement  shall  continue  in  full  force  and  effect. 

10.  Non-Waiver.  No  failure  to  delay  by  AOL  or  Participant  in  exercising  any  right  or 
remedy  under  this  Agreement  shall  waive  any  provision  of  this  Agreement,  nor  shall  any  single 
or  partial  exercise  by  AOL  or  Participant  of  any  right  or  remedy  under  the  Agreement  preclude 
any  of  them  from  otherwise  or  further  exercising  these  rights  or  remedies,  or  any  other  rights  or 
remedies  by  law  or  any  related  documents. 

11.  Captions.  The  headings  in  this  Agreement  are  for  convenience  only  and  do  not 
effect  interpretation  of  this  Agreement. 

12.  Entire  Agreement.  This  Agreement,  together  with  attachments  hereto,  constitutes 
the  entire  agreement  between  the  parties  with  respect  to  the  subject  matter  hereof  and  supersedes 
all  previous  and  contemporaneous  oral  and  written  negotiations,  agreements  or  other 
commitments. 

13.  Notices.  All  notices  and  other  communications  required  or  permitted  under  this 
Agreement  shall  be  in  writing  and  hand  delivered,  or  sent  by  facsimile,  certified  first  class  and 
hand  delivered,  or  sent  by  facsimile,  certified  or  registered  first  class  mail,  postage  pre-paid,  or 
sent  by  an  internationally  recognized  express  courier  service.  Such  notices  and  other 
communications  shall  be  effective  upon  receipt  if  personally  delivered  or  on  the  next  business 
day  if  sent  by  facsimile,  three  (3)  business  days  after  mailing  if  sent  by  mail,  and  one  (1)  business 
day  after  dispatch  if  sent  by  express  courier,  to  the  following  addresses,  or  such  other  addresses 
as  either  party  shall  notify  the  other  party: 

If  to  AOL:  America  Online,  Inc. 

8619  Westwood  Center  Drive 
Vienna,  VA  22182 

Attn:  Ellen  M.  Kirsh,  Esq.,  General  Counsel 

If  to  Participant:  At  the  address  listed  on  the  signature  page 

hereto. 

14.  Attorneys'  Fees.  In  the  event  of  any  claim,  demand  arbitration  or  suit  arising  out 
of  or  with  respect  to  this  Agreement,  the  prevailing  party  shall  be  entitled  to  reasonable  costs  and 
attorneys'  fees,  including  any  such  costs  and  fees  upon  appeal. 

15.  Arbitration  Agreement.  Any  controversy  between  the  parties  regarding  the 
construction  or  application  of  this  Agreement,  and  any  claim  arising  out  of  this  Agreement  or  its 
breach,  shall  be  submitted  to  arbitration  on  the  written  request  of  one  party  by  the  service  of  that 
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request  on  the  other  party.  Such  arbitration  shall  be  held  under  the  California  Code  of  Civil 
Procedure,  section  1280  et.  seq.,  as  amended. 

16.      Counterparts.  This  Agreement  may  be  executed  in  any  number  of  counterparts, 
each  of  which  will  be  an  original  as  regards  any  party  whose  signature  appears  thereon  and  all  of 
which  together  will  constitute  one  and  the  same  instrument.  This  Agreement  will  become 
binding  when  one  or  more  counterparts  hereof,  individually  or  taken  together,  will  bear  the 
signatures  of  the  parties  reflected  hereon  as  signatories.  Facsimile  copies  of  such  counterparts 
are  acceptable. 

IN  WITNESS  WHEREOF,  this  parties  hereto  have  signed  this  Agreement  as  of  the  date 
first  written  above. 

AMERICA  ONLINE,  INC.  PARTICIPANT 

By:   Brewster  Kahle  

Name:  Print  Name 

Title: 


Signature 

AOL  ACQUISITION  CORP.  Address: 


By:  

Name: 
Title: 


[SIGNATURE  PAGE  TO  NONCOMPETITION  AND  NONSOLICITATION  AGREEMENT] 


19649-00100/310564.3 
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EXHIBIT  A 


MWCA  OHUM 

n<  c  0 1  to  t  u  c  o 

Confidentiality/Non-Compe:ition/Proprietary   Rights  Agreement 

emofov  ml\nSn**dTii0\  {?r  thC  aSrceinenl  of  America  Online.  Inc.  ("America  Online")  10 
agree  yas  ?0UowS:       C°ndU,°n  *  my  by  America  Online.  I  hereby 

inf«rm,,i  J  ac.k.n?w,c^c  *at  I  may  be  furnished  or  may  otherwise  receive  or  have  access  to 
nformation  which  relates  to  America  Online's  past,  present  or  future  products  software 

5SS  EE  °     ^  ~~  "a 

considered  by  Amenca  Online  as  propnetary  and  confidential  ("Proprietary  Information"). 

fhe  confiden^ali^nf  55  tWJVf  thi$  Agreement.  I  agree  to  preserve  and  protect 

disclosed Tu me  LbL  m.  P/°Pnetary  .Information  and  all  physical  forms  thereof,  whether 

A           „            -  Agreement  is  signed  or  afterward.    In  addition.  I  shall  not  (ft 

tml lovL  J ?,S*f  l!»te  Proprietary  Information  to  any  third  par?y    including  W 

for  the  benefit  of  any  fhird  party  Information  for  my  own  benefit  or 

management  that  such  information  is  neither  confidential  nor  proprielar?. 

America  Onte^i^  d™***<  CQU™  °f 

documents  and  other  tanS,  r.vJT        t"6'    1  agree  10  deI,vcr  10  America  Online  all 

Proorietarl  M*!m5L    *        Oncludinif  diskettes  and  other  storage  media)  containing 

oEfi ??«£™^  nffJ^i**?  °f  mX  ™*°y™™  wi*  America  Online  or  ' 
omcrwise  wunin  mree  (3)  days  after  Amenca  Online  so  requests. 

without  lila~  °7V°?S  °f  aUlh0fShip'  tad»dl«* 

course  of  oerfomiimT  *«vL £    I  do«n>entation.  produced  or  authored  by  mc  in  the 

wSgs  orPwoS  of  aut^rXin        ^  °nljaC'r  l0BClhcr  wilh         copyrighu  °n 
if  t«^SI     ?    aul1horsh,P-  arc  w°r'<s  made  for  hire  and  the  property  of  America 

oMaw.  ^^J^X^n^T^  "  of  au<ho"hi '  ™ "U^opcntion 

bv  me  to  America  ?S5£     r  w  '     "  Agreement  shall  constitute  an  irrevocable  assignment 

A^Ontr  h\,?tTe  t L*i,rr!b!Lh 'JfhSl  •  8h-l$  °f  C°Pyri8hl  "  SUCh  h"< 

SB?*!  ^?^™^  che 
Perfect  such   righ,sg        ^"^  °nHnC  °f  ltt  aSsignCCS  aU  assisiancc  rca*>«a*y  quired  to 
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86J9WalmodCtater0me  ••  few.  Vufao  22182-2285  •  703/44W0O 

703  448  9164 


AFR-14-1995  14^4 


flf^RICA  ONLINE 


703  448  9164     P. 003/005 


pateniable  or  not.  hereafter  i  !,  J       i  discovery,  improvement  or  know-how, 

America  Online,  which  latest  any "  22 to  th?  by-  mC  whi,c  w0*inS 

research  and  development  of  AmeriM  olf-         •        CWal  or  am,c,Pa«d  business  or 
assigned  to  me  orZ^L^TTy  2 ttrlVll^Vl       "Tv  ^  ^  lMk 
America  Online  equipment,  supplies,  fac  Hides   intend       Aam?i  °n,mC  °r  for  which 
disclose  any  such  invention.  ?tlch  que    p£ces  f dTvlce   dLZ^  ™  ^     1  shal1 
know-how  promotlv   and  «  e„JI-       •     aev,ce'  discovery,  improvement  or 

anything  JSe  Snab.y  o'.?*  "  0bH~-  ™*  d° 

or  any  other  proprietary  rights  2  ^m^^^^SLT^  ~W 

Line  are^^«e  'LsT^a^ 

own  intereLUonuSdenof  Americ^  "J:"*  retain  »gb<*       Projects  of  my 

or  6  above;  (ii)  ,hey  do  tt'inferg  e  fa  '  "/way  SSi  my'  Set  T  /*?  ParagraPh*  * 

and  (iii)  should  any  products  with  ootenSl  cLZ^t  ^     ?        °fk  f°r  Amcrica  0nline: 
project.  America  Online  sh.ll       givSTSe  riSSi  o?^!;L*PPJ,Cm?°n  rMuU  fr0m  any  such 
such   products.  2  ,ghl  of  nght  refusai  10  purchase  and  market 

contains  ^IZn^L^  tf£e  ?  ddiver  any  PubI*  »P~ch  that 

an  employee  or  representative  of  the  rSf     <.*C  ComPany  or  *«  identifies  me  as 
of  an  officer  of  Arnica  OnHne  ?   *  W'th°Ul  rCCdving  thc  Prior  consent 

Ir^^aS  o°f  7y  t^™? *  'V  *  "**  °f  ™  ^ 

the  date  of  this  agreement.  I  w»   not  within  The  !SS        n01  ^  lhan  lhree  years  from 
which  America  Online  or  a  licensee  of  rfi      •  *?*  °f  any  0thcr  COunlry  in 

operate,  directly  or  indirectly   own   mL^^L^   -  "  lh<5n  ?pCming  0r  PrcParinS  «> 
participate  in  She  ow„ershipy  mTagemen  * ^S.Sf' ^  bC  Cmpl°yed  by  or 

manner  with,  any  business  of  X  f^    'nH  M,         or  control  of.  or  be  connected  in  any 
Online  at  the  time  of  sw *  termTnaSn  hara"Cr  °f  bUSinMS  COgagcd  in  by  A™«ca 

abHity  7~ U^rLSed  V  a^y  agrtem^nTor ^  *"  ^CmCni  -  *« 
other  persons  or  companies;  (ii)  I  will  no"  d  E T  a     under"andinS*  between  me  and 

America  Online  to  u  e  or  di  dose r^nT^SL  i  f"*""  °nIinC  °f  itS  dients'  or  !ndu« 
others,  except  with  the  wrii^^ffonP™?nfcJ!,yn  'nformat.on  or  material  belonging  to 

and  (iii)  any  information,  materials™   Pr  due  s  ?  deve^  &  ^  5nfo?ation  or 
America  Online  shall  not  rely  or  in  any  wav  L         P      *  °r  2?  advicc  1  Providc  t0- 
information  or  trade  secrets  obtained  orML  k  P°n  confidential  or  proprietary 

Online.     I  hereby  agree  to  iSdcmnifv  an/  IS?  J  *        5"?  S0UrCCS  olhcr  lhan  Amcri« 
any  and  all  damages   claims  55 and  'xSfil     'T,  °n,U1C  harm,css  from  and  a^"" 
on  or  arising,  dirlctly  orTndirecUy    from  the  Lie h    f^  aUOfney$*  fces'  ba«< 

between  me  and  another  pcrso^ ^  o    comnlv  ?„Ch ?      0,f  a"y  agr^mcnl  °'  understanding 
from  any  confidential  or  proprietary  too^JniftrJ"  °M  ^  l°'  Habi,Uy  arisin« 
sources  other  than  America  Onlin7  mf0rmauon  or  trade  sccre«  I  have  obtained  from 

^^^n&^J^^  necessary  for  America  Online  to  fully  comply, 
contracts  &£*  America  OnKd  ^   SLTST  Si  of 
which  relate  to  patent  rights,  technical  d,ifl   «,        .       r        .Govcrnmcnt  or  contractors, 
material.  3       technical  dua.  or  to  the  safeguarding  of  information  and 
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13.  While  working  for  America  Online  and  for  a  period  of  one  vcar  after  anv  ».«,!«,.!„ 
of  my  employment  with  America  Online,  I  will  not  a  tempi   efthc direct Iv  or inH?^  ?  °" 
,nduceyOr  attempt  to  influence  any  emP,c,yee  of  Amcric^^o  le^merict^Ls0 

14    While  working  for  America  Online  5ind  for  a  period  of  one  year  after  any  termination 
of  my  employment  with  America  Online,  I  will  not  solicit  business  fron any  of  Africa 
2£?«  =TmCrS'  eUhef  dirCCt,y  0r  indirccl,y>  for  thc  benefit  of  anyone  o?her  Than 
such  cSstome^  if  T^T  °T  ift  ^  ^       lhc  SoUcila»°n  °f  "m  any 

s^citeS  is  not  Com„  ^'l  °k  °r  C°nSU,tam  10  an0lher  enlily-  un,css  lhc  buslneu  being 
solicited  .s  not  competitive  w.th  the  services  provided  by  America  Online  to  such  customers 

15.  I  acknowledge  and  agree  that: 

and  virv  ilZLT^T^  obHeaUonsrt u:,dcr  Paragraphs  2.  10.  11.  13  and  14  have  a  unique 

D?ovide*a  SSlXj  ?1U  rJ0  ,An?enCa  01,inC-  1  have  sufficienl  asscls  ^  "her  skills  to 
provide  a  reasonable  livelihood  for  myself  while  such  paragraphs  are  in  force   and  fiin  f 

am  subject  to  immediate  dismissal  by  America  Online  for  any  breach  of  IhoTc  orovis  ons 

Al  mentSU0?f  iSmiSHa^ShaU-n"  J0"™  mC  fr0m  my  ""tiLing  obligation^ unT  his 

nr     torn  the  ,mP°s,l,on  bv  a  <ou"  of  any  judicial  remedies,  such  as  money 
damages  or  equitable  enforcement  of  those  provisions  y 

m.tJ.i.  ?*  iltmJ  r3nd  Provlsions  of  tb*  Agreement  are  applicable  to  all  information  and 

3T?^ri- r- or  any  advice  prjvidcd  to' America  on,ine  prfor  to  *•  ^ 

r^hVvV  m-thCr  te™inacio1n.of  mv  employment  with  America  Online,  for  any  reason   shall  not 
SmX  cS ^  fo?ranBSmpIy,ng  Wilh  thC  UIlde«a*ings  a*d  agreements  contained  herein 
Hmhed  to  JnL?u^l-CC  PT  °F  sub!<e(5ucnl  10        termination  date,  including,  but  not 
limned  to  those  undertakings  and  agreements  set  forth  in  paragraphs  2,  4.  10.  11.  13  and  14. 

retmbu«r,d,hl  rnI°Und  ^b,C  f°r  3ny  3Cl'0n  tak6n  t0  enforce  this  Agreement.  I  will 
reimburse  the  Company  for  us  reasonable  attorneys'  fees  and  court  costs. 

wliver^y'Ameri/fonline  a"  fby  Amcrica  .0nli"«  ««■  waive  any  right  contained  herein.  Any 
b Zff£i£  mUSl  bC  m  Wn"ng  and  si8ned  bv  an  of««r  of  America  Online  to 


luccelsoi  InT^n^       bIndi"S  on  ^  hcir*'  «ecu««  and  administrators  and  on 
Agreement  *     °  °n,mC:  h°WCVCr'  1  ShaU  001  havc  lhc  to  assign  this 

this  A^reemen^'  ."JV^  ^l?*011  °/  lMs  ASr"me^  conflicts  with  the  law  under  which 

urisdtctSn  Si,  .h?  il       .    Cl  °f  ,f  a"y  SUCh  pr0Visi0n  is  held  inva,id  bX  a  court  with 
S'  "  °v£  ,the  Part,cf  10  thls  Agreement,  such  provision  shall  be  deemed  to  be 

wT^le^rce  iTjt^  ta"Bl~  °f  ""  ^  in  ~-»» 

s\0ch?awsAae^^amoo,;LH$h?i,  bC  g°VCrnCd  by  the  UWS  0f  the  Commonwealth  of  Virginia  as 
M  en^fy^  °<  Virginia  residents  and 

libi^mSS^l^^  my  CminS  A8reemcnt  w«h  America  Online  with  respect  to  its 

o  'be  ch  "g  d   n'  any  "Ut'ex'ceo;  Z??™**  and  ™S  A*rCcmcnl  ma> 

officer  of  America  Online P     '      P   by  '  WmiCn  agrCemcnt  signed  by  boih  and  ■« 
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Witness 


Signature 


Date 


Print  Name 
Date 

For  America  Online,  Inc. 


Signature 


Title 


Date 


Prior  inventions  to  be  excluded  from  this  Agreement  are  listed  and  briefly  described 


below: 


APR  14  '95  12=22 
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